ORIGINAL

QUANTUMSHI FT  COMMUNI CATI ONS, |
ARZONA CC TARFF NO 1

TITLE SHEET

ARI ZONA TELECOVMUNI CATI ONS TARI FF

This tariff contains the descriptions, regulations, and
rates applicable to the furnishing of service or facilities for
Tel ecommuni cations  Services furnished by QuantumShift
Comuni cations, Inc. ("QuantumShift®), with principal offices at
88 Rowand Wy, Novato, California 94945. This tariff applies
for services furnished wthin the State of Arizona. This tariff
is on file wth the Arizona Corporation GCommssion, and copies
may be inspected, during nornal business hours, at the conpany's

principal place of Dbusiness.

[SSUE DATE May 4, 2001 EFFECTIVE DATE  June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager
88 Row and Wy
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ARZONA OCC TARFF NO 1

QUANTUMSHI FT  COMMUNI CATI ONS,

CONCURRI NG, CONNECTI NG OR
OTHER PARTIA PATING CARRERS AND
BILLLING AGENTS

1. Concurring Carriers - None

2. Connecting Carriers - None

3. Qher Participating Carriers = None

4, Billing Agents = None

[SSCE DATE May 4, 2001 EFFECTIVE DATE June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager

88 Rowl and Wy
Novato, California 94945
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QUANTUMSHI FT  COMMUNI CATI ONS, | NC. ORI G NAL SHEET 3
ARZONA OCC TARFF N 1

GEX  SHEET

Sheets 1 through 30 inclusive of this tariff are effective
as of the date shown at the bottom of the respective sheet(s).

Oiginal  and revised sheets as naned below conprise all changes
from the original tariff and are currently in effect as of the

date on the bottom of this sheet.

SHEET REVI SI ON
1 Ori gi nal
2 Ori gi nal
3 Ori gi nal
4 Ori gi nal
5 Ori gi nal
6 Ori gi nal
7 Ori gi nal
8 Origi nal
9 Ori gi nal
10 Origi nal
11 Ori gi nal
12 Ori gi nal
13 Origi nal
14 Origi nal
15 Ori gi nal
16 Origi nal
17 Ori gi nal
18 Origi nal
19 Ori gi nal
20 Origi nal
21 Ori gi nal
22 Ori gi nal
23 Ori gi nal
24 Ori gi nal
25 Ori gi nal
26 Origi nal
27 Ori gi nal
28 Ori gi nal
29 Origi nal
30 Ori gi nal

* New or Revised Sheet

[SSCE DATE May 4, 2001 EFFECTTVE DATE June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager
88 Rowl and \Way
Novato, California 94945
ADMINISTRATIVELY
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TARI FFFORMAT

A. Sheet Nunber i ng: Sheet nunbers appear in the upper
right corner of the page. Sheets are nunbered sequentially.
However, new sheets are occasionally added to the tariff. Wen a
new sheet is added between sheets already in effect, a decinmal 1is

added. For exanple, a new sheet added between pages 11 and 12
would be page 11.1.

B. Sheet Revision  Nunbers: Revision nunbers also appear in
the wupper right <corner of each sheet where applicable. These
nunbers are wused to indicate the nost current page version on
file wth the Conmssion. For exanple, 4th Revised Sheet 13
cancels 3rd Revised Sheet 13. Consult the GCheck Sheet for the
sheets currently in effect.

C. Paragraph Nunber i ng Sequence:  There are nine levels of
paragraph coding. Each level of coding is subservient to its
next higher |evel:

DNV NNPNDNNN N
PR RPRRrPRPRPEPRE
PRrRRrRrRPREPRE

D. Check Sheets: Wen a tariff filing is nade wth the

Comm ssion, an updated Check Sheet acconpanies the tariff filing.
The Check Sheet lists the sheets contained in the tariff, wth a

cross reference to the current Revision MNunber. Wen new sheets
are added, the Check Sheet is changed to reflect the revision.
Al revisions nmade in a given filing are designated by an
asterisk (*). There wll be no other synmbols used on this sheet
if these are the only changes nade to it (i.e., the format, etc.
remins the sane, just revised revision levels on sonme sheets).
The tariff wuser should refer to the latest Check Sheet to find
out if a particular sheet is the most current on Commssion file.

[SSUE DATE My 4, 2001 EFFECTTVE DATE  June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
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SYMBOLS
The following are the only synbols wused for the purposes
i ndi cat ed bel ow.
(c) to signify change in regulation
(D) to signify a deletion
(1) to signify a rate increase
(L) to signify material relocated in the tariff
(N) to signify a new rate or regulation
(R) to signify a rate reduction _
(T) to signify a change in text, but no change in rate or
regul ation
|SSUE DATE My 4, 2001 EFFECTTVE DATE  June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
88 Row and Wy
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SECTION 1 - TEGINCAL TERVG AND  ABBREVI ATI ONS

Access Line - An arrangenent from a local exchange tel ephone
conpany or other comon carrier, using either dedicated or
switched access, which connects a CQustoner's location to
QuantumShift location or swtching center.

Authorization GCode - A numerical code, one or nore of which
my be assigned to a Qustoner, to enable QuantumShift to identify
the origin of the Qustomer so it may rate and bill the call.

Automatic nunber identification (ANI) is wused as the
authorization code  wherever possi bl e.

Commi ssion - Wsed throughout this tariff to nean the Arizona
Cor poration Conm ssi on.

Qustoner - The person, firm corporation or other |[egal
entity which orders the services of QuantumShift or purchases a
QuantumShift Prepaid Calling Card and/or originates prepaid calls
using such cards, and is responsible for the paynent of charges
and for conpliance wth the Conmpany's tariff regulations.

Conpany _or  QuantumsShift - Used throughout this tariff to
mean QuantumShift Communications, Inc., a California Corporation.
Prepaid Account - An inventory of Telecom UWiits purchased in

advance Dby the CQustomer, and associated with one and only one
Authorization Code as contained in a specific Prepaid Calling
Card.

Prepaid Calling Card - A card issued by the Conpany,
containing an Authorization Code which identifies a specific
Prepaid Account of Telecom Units, which enables calls-to be
processed, account activity to be logged, and balances to be
mai ntai ned, on a prepayment basis.

| SSUE DATE May 4, 2001 EFFECTI VE DATE: June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
88 Rowl and Way
Novato, California 94945 ADMINISTRATIVELY

APPROVED FOR FILING
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Telecom Wit - A neasurenent of tel ecommunications service
equivalent to one mnute of wusage between any two points wthin
the State of Arizona.

Tel ecommuni cations - The transmission of voice
communi cations or, subject to the transnmission capabilities of
the services, the transmission of data, facsimle, signaling,
metering, or other sinmlar communications.

Underlying Carrier - The telecomunications carrier whose
network facilities provide the technical capability and capacity
necessary for the transmssion and reception of Qustomer
t el ecommuni cations traffic.

ISSUE DATE. Nay 4, 2001 EFFECTIVE DATE June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager
88 Row and Wy
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SECTION 2 « RUES AND REGLATIONS

2.1 Undertaking of the Compan

This tariff contains the regulations and rates
applicable to intrastate resale telecommunications
services provided by OQuantumShift for

tel econmuni cations between points wthin the State of
Ari zona. Resale services are furnished subject to the
availability of facilities and subject to the terns and
conditions of this tariff in conpliance wth
limtations set forth in the Conmssion's rules. The
Conpany's services are provided on a statewide basis
and are not intended to be linited geographically. The
Conpany offers service to all those who desire to
purchase service from the Conpany consistent wth all
of the provisions of this tariff. Customers interested
in the Conpany's services shall file a service
application wth the Conmpany which fully identifies the
Customer, the services requested and other infornation
requested by the Conpany. The Conpany reserves the
right to examne the credit record and check the
references of all applicants and Qustonmers prior to
accepting the service order. The service application
shall not in itself obligate the GConpany to provide
services or to continue to provide service if a later
check of applicant's credit record is, in the opinion
of the Conpany, contrary to the best interest of the
Company. The Conpany may act as the Qustoner's agent
for ordering access connection facilities provided by
other «carriers or entities when authorized by the
Customer, to allow connection of a Qustoner's |ocation
to a service provided by the Conpany. The Custoner
shall be responsible for all charges due for such

service arrangement. The Conpany does not own any
switching, transmssion or other physical facilities in
Ari zona.
|SSUE DATE May 4, 2001 EFFECTTVE DATE  June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager
88 Row and Wy
Novato, California 94945 ADMINISTRATIVELY
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2.1.1 The services provided by Quantumshift are not
part of a joint wundertaking wth any other
entity providing telecommunications channels,
facilities, or services, but my involve the
resale of the Mssage Toll Services (MTS) and
Wde Area Telecommunications Services (WATS)
of underlying common carriers subject to the
jurisdiction of this Comission.

2.1.2 The rates and regulations contained in this
tariff apply only to the resale services
furnished by QuantumShift and do not apply,
unless otherwise specified, to the lines,
facilities, or services provided by a |Iocal
exchange telephone conpany or other comon
carriers for wuse in accessing the services of

QuantumShift.

2.1.3 The Conpany reserves the right to |imt the
length of communications, to discontinue
furnishing services, or Ilimt the wuse of
service necessitated by conditions beyond its
control, including, wthout limtation: |ack

of satellite or other transmssion nedium
capacity; the revision, alteration or

repricing of the Underlying Carrier's

tariffed offerings; or when the use of

service becones or is in violation of the law
or the provisions of this tariff.

2.2 Use of Services

2.2.1 QuantumShift services mnmay be used for any
lawful purpose consistent wth the
transmssion and switching paraneters of the
tel ecoomuni cations facilities utilized in the
provision of services, subject to any
limtations set forth in this Section 2. 2.

2.2.2 The wuse of QuantumShift services to nake
calls which mght reasonably be expected to
frighten, abuse, torment, or harass another
or in such a way as to unreasonably interfere
with use by others is prohibited.

[SSUE DATE My 4, 2001 EFFECTIVE DATE  June 4, 2001
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2.2.3 The use of QuantumShift services without
paynent for service or attenpting to avoid
paynent for service by fraudulent neans or

devi ces, schenes, false or invalid nunbers,
or false calling or credit cards is
prohi bi ted.

2.2. 4 QuantumShift services are available for use
twenty-four hours per day, seven days per
week.

2.2.5 QuantumShift does not transmt messages, but

the services may be wused for that purpose.

2.2.6 QuantumShift services may be denied for
nonpaynent of charges or for other violations
of this tariff.

2.2.7 CQustoners shall not use the service provided
under this tariff for any unlawful purpose.

2.2.8 The CQustomer s responsible for notifying the
Company inmediately of any unauthorized use
of  services.

2.3 Liability of the Company

2.3.1 The Company shall not be liable for any
claim loss, expense or damage for any
interruption, delay, error, omssion, or
defect in any service, facility or

transmssion provided wunder this tariff, if
caused by the Underlying Carrier, an act of
God, fire, war, civil disturbance, act of

government, or due to any other causes beyond
the Conpany's control.

2.3.2 The Conpany shall not be liable for, and
shall be fully indemified and held harness
by the CQustoner against any claim |oss,
expense, or damage for defamation, |ibel,
sl ander, invasion, infringement of  copyright
or patent, unauthorized wuse of any tradenark,
trade name or service mark, proprietary or
creative right, or any other injury to any
person, property or entity arising out of the

material, data or information transmtted.
| SSUE DATE: My 4, 2001 EFFECTI VE DATE: June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
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2.3.3 No agent or enployee of any other carrier or
entity shall be deened to be an agent or
enpl oyee of the Conpany.

2.3.4 The Conpany's liability for danages,
resulting in whole or in part from or arising
in connection wth the furnishing of service

under this tariff, including but not [linmted
to  mstakes, om ssi ons, I nterruptions,

del ays, errors, or other defects or
msrepresentations shall not exceed an anount

equal to the charges provided for wunder this
tariff for the long distance call for the
period during which the call was affected.

No other liability in any event shall attach
to the Conpany.

2.3.5 The Conpany shall not be liable for and shall
be indemified and saved harness by any
Qustoner or by any other entity from any and

all loss, clainms, demands, suits, or other
action or any liability whatsoever, whether
suffered, nmade, instituted, or asserted by

any Qustonmer or any other entity for any
personal injury to, or death of, any person
or persons, and for any loss, damage,
defacenent or destruction of the premses of
any CQustoner or any other entity or any other
property whether owned or controlled by the
Qustoner or others.

2.3.6 The Conpany shall not be liable for any
i ndirect, speci al , i nci dent al , or
consequential  damages under this tariff
including, but not Ilimted to, loss of
revenue or profits, for any reason
what soever, including the breakdown of

facilities associated wth the service, or
for any mstakes, omssions, delays, errors,
or defects in transmission occurring during
the <course of furnishing service.

[SSUE DATE May 4, 2001 EFFECTIVE DATE  June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
88 Rowland Wy
Novato, California 94945
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2.3.7 The renedies set forth herein are exclusive
and in lieu of all other warranties and
remedi es, whether express, inplied, or

statutory, |NCLUDING W THOUT LIM TATION
MPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FCR A PARTI QULAR PURPCSBE.

2.4 Regponsibilities of the Custoner

2.4.1 The CQustoner is responsible for placing any
necessary orders and conplying wth tariff
regul ations. The CQustomer is also

responsible for the payment of charges for
services provided under this tariff.

2.4.2 The CQustomer is responsible for charges
incurred for  special construction and/or
special facilities which the CQustoner
requests and which are ordered by
QuantumShift on the CQustoner's behalf.

2.4.3 [f required for the provision of
QuantumShift's services, the Qustomer nust
provide any equipnent space, supporting
structure, conduit and electrical power
without charge to QuantumShift.

2.4.4 The Custoner is responsible for arranging
access to its premses at tines nutually
agreeable to QuantumShift and the CQustomner
when required for QuantumShift personnel to
install, repair, mai nt ai n, pr ogram I nspect
or renove equipnment associated wth the
provision of QuantumShift's services.

2.4.5 The CQustoner shall cause the tenperature and
relative humdity in the equipnent space
provided by CQustoner for the installation of
QuantumShift equipment to be maintained
within the range nornally provided for the
operation  of m croconput ers.

[SSUE DATE My 4, 2001 EFFECTIVE DATE: June 4, 2001
| SSUED BY: Dick van Aggelen, Regulatory Manager
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2.4.6 The CQustoner shall ensure that the equipnent
and/or system is properly interfaced wth
Quantumshift facilities or services, that the
signals entted into QuantumShift network are
of the proper node, bandw dth, power  and
signal level for the intended use of the
subscriber and in conpliance wth criteria
set forth in this tariff, and that the

signals do not damage equipment, injure
personnel, or degrade service to other
Cust omer s. If the Federal Communications

Commssion or sonme other appropriate
certifying body certifies termnal equi pnent
as being technically acceptable for direct
el ectrical connection with interstate
communi cations service, QuantumShift Wl
permt such equipnent to be connected with
its channels wthout the wuse of protective
i nterface devices. If the CQustomer fails to
maintain the equipment and/or the system
properly, Wth resulting immnent harm to
QuantumShift equi pment, personnel or the
quality of service to other Custoners,
QuantumShift may, upon witten notice,
require the wuse of protective equipnrent at
the CQustoner's expense. If this fails to
produce satisfactory quality and safety,
QuantumsShift nay, upon witten notice,
termnate the CQustomer's service.

2.4.7 The CQustoner nmust pay QuantumShift for
replacenent or repair of danmage to the
equi prent or facilities of QuantumShift
caused by negligence or wllful act of the
Qustoner or others, by inproper use of the
services, or Dby wuse of equipnment provided by
Qustoner or others.

2.4.8 The CQustomer nmust pay for the loss through
theft of any QuantumShift equipnent installed
at  CQustoner's  prem ses.

2.4.9 [f QuantumShift installs equipment at
Customer's prem ses, the CQustoner shall be
responsible for paynent of any applicable
installation charge.

TSSUE DATE My 4, 2001 EFFECTTVE DATE  June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager

88 Row and Wy

, California
Novato 94945 ADMINISTRATIVELY

APPROVED FOR FILING



QUANTUMSHI FT  COVMUNI CATI ONS, | NC.

URIGINAL

ORI G NAL SHEET 15
ARZONA OC TARFF NO 1

2.4.10

The CQustoner nust use the services offered in
this tariff in a manner consistent wth the
terms of this tariff and the policies and

regulations of all state, federal and Iocal
authorities having jurisdiction over the
service.
2.5 Cancellation or Interruption of Services
2.5.1 Wthout incurring liability, upon five (5)

working days' (defined as any day on which

the conpany's business office is open and the
US Mil is delivered) witten notice to the
Customer, Quantumshift nmay inmnediately
discontinue services to a Qustomer or nay
withhold the provision of ordered or

contracted services:

2.5.1.A For nonpaynent of any sum due
QuantumShift for nore than thirty
(30) days after issuance of the
bill for the amount due,

2.5.1.B For violation of
provisions of this

any of the
tariff,

2.5.1.C For
regul ation,
authority
QuantumShift

violation of any law rule,
policy of any governing
having jurisdiction over
services, or

2.5.1.D By reason of any order or decision
of a court, public service
coomssion or federal regul atory
bod?; or other governing authority
prohibiting QuantumsShift from
furnishing its  services.

| SSUE DATE  May

| SSUED BY: D ck

2001 EFFECTIVE DATE  June

van Aggelen, Regul atory Manager
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2.

2.

2.

5.

5.

5.

2

3

4

Wthout incurring liability, QuantumShift may
interrupt the provision of services at any
time in order to perform tests and

inspections to assure conpliance wth tariff
regulations and the proper installation and
operation of Qustomer and QuantumShift
equipment and facilities and may continue

such interruption wuntil any itens of
nonconpliance or  inproper  equi pnent operation
so identified are rectified.

Service may be discontinued by QuantumShift
without notice to the Qustomer, by blocking
traffic to «certain countries, cities or NXX
exchanges, or by blocking calls wusing certain
Qust oner authorization  codes, when
QuantumShift deens it necessary to take such
action to prevent unlawful wuse of its
service. Quantumshift wll restore service
as soon as it can be provided wthout undue
risk, and wll, upon request by the Qustomer
affected, assign a new authorization code to
replace the one that has been deactivated.

The CQustoner may termnate service upon
thirty (30) days witten notice for the
Conpany's standard nonth to nonth contract.
Qustoner wll be liable for all wusage on any
of the Conpany's service offerings wuntil the
Qustoner actually leaves the service.
Qustoners wll continue to have Conpany usage
until the Qustoner notifies its |ocal

exchange carrier and changes its |ong

di stance carrier. Until the CQustonmer so
notifies its local exchange «carrier, it shall
continue to generate and be responsible for
long distance usage.

[SSUE DATE
| SSUED BY:

May 4,
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2001 EFFECTIVE DATE. June 4, 2001
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2.6 Credit Al | owance

2.6.1 Cedit allowance for the interruption of
service which is not due to the Conpany's
testing or adjusting, negligence of the
Customer, or to the failure of channels or
equi prent  provided by the CQustomer, are
subject to the general liability provisions
set forth in 2.3 herein. It shall be the
obligation of the CQustomer to notify the
Conpany immediately of any interruption in
service for which a credit allowance is
desired. Before giving such notice, the
CQustorer shall ascertain that the trouble is
not being caused by any action or onmission by
the Qustomer within his control, or is not in

wiring or equipnent, if any, furnished by the
Qustonmer and connected to the Conpany's
facilities.

2.6.2 No credit is allowed in the event that

service nmust be interrupted in order to
provide routine service quality or related
I nvestigations.

2.6.3 Oedit for failure of service shall be
alloned only when such failure is caused by
or occurs due to causes wthin the control of
the Conpany or in the event that the Conpany
is entitled to a credit for the failure of
the facilities of the Conpany's Underlying
Carrier wused to furnish service.

2.6.4 Qedit for interruption shall comence after
the Qustomer notifies the Conmpany of the
interruption or when the Conpany becones
anare thereof, and ceases when service has
been restored.

2.6.5 For purposes of credit conputation, every
month shall be considered to have 720 hours.

ISSUE DATE: My 4, 2001 EFFECTIVE DATE: June 4, 2001
| SSUED BY: D ck wvan Aggelen, Regulatory Manager
88 Rowl and Way
Novato, California 94945

ADMINISTRATIVELY
APPROVED FOR FILING



ORIGINAL

QUANTUMSHI FT  COMMUNI CATI ONS, | NC. ORI G NAL SHEET 18

ARZONA OC TARFF N 1

2.6.6 No credit shall be allowed for an
interruption of a continuous duration of |ess
than two hours.

2.6.7 The CQustoner shall be credited for an
interruption of two hours or more at the rate
of 1/720th of the nmonthly charge for the
facilities affected for each hour or nmajor
fraction thereof that the interruption
continues.

Oedit For mul a:

Gedit = AX B
720
"AW" - outage time in hours
"B'" - nonthly charge for affected activity

Restoration  of Servi ce

The wuse and restoration of service shall be in
accordance wth the priority system specified in part
64, Subpart D of the Rules and Regulations of the
Federal Communi cations Conmi ssion.

Deposit
The Conpany does not require deposits.

Advance Payments.

The Conpany does not require advance payments.

[SSUE DATE May 4, 2001 EFFECTTVE DATE  June 4, 2001
| SSUED BY: Dck van Aggelen, Regulatory Manager
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2.10 Pamtent and Billing

2.10.1 Service is provided and billed on a billing
cycle basis, beginning on the date that
service becomes effective. Billing 1is
payabl e upon receipt.

2.10.2 The customer s responsible for dpaymant of
all charges for services furnished to the
Customer, as well as to all persons using the
Qustoner's  codes, exchange |ines, facilities,
or equipment, with or wthout the know edge
or consent of the Qustoner. The security of
the Qustonmer's Authorization  Codes,

subscribed exchange lines, and direct connect
facilities is the responsibility of the
Customer. Al calls placed wusing direct
connect facilities, subscribed exchange
lines, or Authorization GCodes wll Dbe billed

to and nmust be paid by the CQustomer.
Recurring charges and non-recurring charges
are billed in advance. Charges based on
actual usage during a nonth and any accrued
interest wll be billed nonthly in arrears.

2.10.3 Al bills are presunmed accurate, and shall be
binding on the -custoner unless objection is
received by the GConmpany in witing wthin 30
days after such bills are rendered. No
credits, refunds, or adjustnents shall be
granted if demand therefore is not received
by the GCompany in witing within such 30 day

period.
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2.11

2.12

2.13

2.14

Collection Costs

In the event Conpany is required to initiate |egal
proceedings to collect any amounts due to Conpany for
regulated or non-regulated services, equipnent or
facilities, or to enforce any judgnent obtained against
a Qustomer, or for the enforcement of any other

provision of this tariff or applicable law  Custoner
shall, in addition to all anounts due, be liable to
Conpany for all reasonable costs incurred by GConpany in
such  proceedings and enforcenent actions, i ncl udi ng
reasonable  attorneys' fees, collection agency fees or
payments, and court costs. In any such proceeding, the
amount of collection costs, including attorneys' fees,
due to the Conpany, wll be determned by the court.

Taxes

Al federal, state and local taxes, assessnents,
surcharges, or fees, including sales taxes, use taxes,
gross receipts taxes, and nmunicipal utilities taxes,
are billed as separate line itens and are not included
in the rates quoted herein.

Late Charue

A late fee of 1.5% per nonth or the amount otherw se
authorized by law, whichever is Jlower, wll be charged
on any past due balances.

Returned Check Charue

A fee wll be charged whenever a check or draft
presented for paynent for service is not accepted by
the institution on which it is witten.

[SSUE DATE
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SECTION 3 - DESCRPTION OF SERVICE

3.1 Computation Of Charges

3.1.1 The total <charge for each conpleted call nay
be a variable neasured charge dependent on
the duration, distance and time of day of the

call. The total <charge for each conpleted
call may also be dependent only on the
duration of the call, i.e. a statewde flat

rate per mnmnute charge. The variable
measured charge is specified as a rate per
mnute which is applied to each mnute. All
calls are neasured in one mnute increnents.

Al calls are rounded up to the next whole
increment.

3.1.2 Were mleage bands appear in a rate table,
rates for all calls are based upon the
airline distance between the originating and
termnating points of the call, as determned
by the vertical and horizontal coordinates
associated wth the exchange (the area code
and three digit central office code)
associated wth the originating and
termnating t el ephone nunber s. If the
Qustoner obtains access to the Company's
network by a dedicated access circuit, that
circuit wll be assigned an exchange for
rating purposes based upon the CQustoner's
main tel ephone nunber at the location where
the dedicated access circuit termnates. The
vertical and horizontal (v & H) coordinates
for each exchange and the airline distance
between them wll be determned according to
i ndustry st andar ds.
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3.1.3 Timng begins when the called station is
answered and two way comunication is
possible, as determined by standard industry
methods generally in wuse for ascertaining
answer, including hardware  answer super vi si on
in which the local telephone conpany sends a
signal to the switch or the software
utilizing audio tone detection. Recognition
of answer supervision is the responsibility
of the Underlying Carrier. Timng for each
call ends when either party hangs up.

QuantumShift wll not bill for unconpleted
calls.
3.2 Custoner Complaints and/or Billinu Disputes

Qustoner inquiries or complaints regarding service or
accounting may be nade in witing or by telephone to
the Conpany at:

88 Rowand Wy
Novato, California 94945
(888)  994- 1000

Any objection to billed charges should be reported
pronptly to Quantumshift. Adjustnents to  CQustoners'
bills shall be nade to the extent that records are
available and/or circunmstances exist which reasonably
indicate that such charges are not in accordance wth
approved rates or that an adjustment may otherwise be
appropriate. Where overbilling of a subscriber occurs,
due either to Conpany or subscriber error, no liability
exists which wll require the Conpany to pay any
interest, dividend or other conpensation on the anount
overbil | ed.
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3.3

3.4

If a Qustonmer accumulates nore than One Dollar of

undi sput ed

delinquent QuantumShift 800 Service charges,

the Quantumshift Resp. QOg. reserves the right not to

honor that
until such

Level of

Qustoner's request for a Resp. Og. change
undi sputed charges are paid in full.

Servi ce

A CQust oner

can expect end to end network availability

of not less than 99% at all times for all services.

Billing

Entitv Conditions

Wen billing functions on behalf of QuantumShift or its
internediary are performed by local exchange tel ephone

conpani es

or others, the paynent of charge conditions

and regulations of such conpanies and any regulations

i nposed
havi ng
toll-free

Custoner's

upon these conpanies by regulatory bodies
jurisdiction apply. QuantumShift's nanme and

tel ephone nunmber wll appear on the
bill.

| SSUE DATE
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3.5 Service Offerings.

3.5.1 1+ Daling

The customer utilizes "1+" dialing, or
"101XXxXxX" dialing followed by "1 + ten
digits" for interLATA calls, or dials
"101xxxx" followed by "1 + 7 digits"™ or "1t
10 digits" for intraLATA calls.

3.5.2 Post Bill Cards

The CQustoner utilizes an 11 digit "toll-free"
access nunmber established by the GConpany to
access a termnal. Won receiving a voice
prompt, the Qustomer wuses push button dialing
to enter an identification code assigned by
the Company, and the ten digit nunmber of the
called party.

3.5.3 800 Service (Toll-Free)

This service is inbound calling only where an
800, 888 or other toll-free prefix nunber
rings into a Qustoner's premse routed to a
specific telephone nunber or termnated over
a dedicated facility.
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3.5.4 QuantumShift Prepaid GCalling Cards

This service permts wuse of Prepaid GCalling
Cards for placing long distance calls.
Custoners nmay purchase QuantumShift Prepaid
Calling Cards at a variety of retail outlets
or through other distribution channels.
QuantumShift Prepaid Calling Cards are
available at a variety of face values ranging
from five dollars ($5.00), in one dollar
($1.00) increments. QuantumShift Prepaid
Calling Card service is accessed using the
QuantumShift toll-free nunber printed on the
card. The caller is pronpted by an autonated
voice response system to enter his/her

Aut hori zation Code, and then to enter the
ternminating telephone  nunber. QuantumShift's
processor tracks the call duration on a real
tine basis to determne the nunber of Telecom
hits  consuned. The total consuned Tel ecom
Uhits for each call is deducted from the
remaining Telecom UWnit balance on the
Qustoner's QuantumShift Prepaid GCalling Card.

Al calls nust be charged against Prepaid
Calling Card that has a sufficient Telecom
hit balance. A Custoner's call wll be
interrupted wth an announcenent when the
balance is about to be depleted.

In order to continue the call, the CQustomner
can either call the toll-free nunber on the
back of the QuantumShift Prepaid Calling Card
and "recharge" the Dbalance on the card using
a nationally recognized credit card, or the
Qustoner can throw the card away and purchase
a new one. Calls in progress wll be
termnated by the Conpany if the balance on
the Quantumshift Prepaid Calling Card is
insufficient to continue the <call and the
Qustoner fails to enter the nunber of another
valid Quantumshift Prepaid Calling Card prior
to termnation.
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A card wll expire 12 nonths from the date of
purchase, or the date of last recharge,
whichever is later. The Conpany wll not
refund unused bal ances.

A credit allowance for QuantumsShift Prepaid
Calling Card Service is applicable to calls
that are interrupted due to poor

transm ssion, one-way transm ssion, or
involuntary disconnection of a call. To
receive the proper «credit, the CQustomer nust
notify the Conpany at the designated toll-
free customer service nunber printed on the
QuantumShift Prepaid Calling Card and furnish
the called nunber, the trouble experienced
(e.g. cut-off, noisy circuit, etc.), and the
approximate tine that the call was placed.

Wen a call charged to an QuantumShift
Prepaid Calling Card is interrupted due to
cut-off, one-way transmssion, or  poor
transmssion conditions, the Qustoner wll
receive a credit equivalent of one Telecom
Unit.

Gedit allowances for calls pursuant to
QuantumsShift Prepaid Card Service do not
apply for interruptions not reported pronptly
to the Conpany or interruptions that are due
to the failure of power, equipnent or systens
not provided by the Conpany.

Cedit for failure of service shall be
allowed only when such failure is caused by
or occurs due to causes wthin the control of
the Conpany.

The Conpany wll block all calls beginning
with the NPA "900" and NXX "976" calls,
therefore such calls can not be conpleted.

ISSUE DATE. May 4, 2001 EFFECITVE DATE. June 4, 2001
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3.5.5 Directory Assistance.

Access to long distance directory assistance
Is obtained by dialing 1 + 5551212 for
listings wthin the originating area code and
1 + (area code) + 555-1212 for other

listings. Wwen nore than one nunber is

requested in a single call, a charge wll
apply for each nunber requested. A charge
will be applicable for each nunber requested,
whether or not the nunber is listed or
publ i shed.

ISSUE DATE May 4, 2001 EFFECTIVE DATE  June 4, 2001
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3.5.6 Speci alized Pricing Arrangenents.

Qustom zed service packages and conpetitive
pricing packages at negotiated rates nmay be
furnished on a case-by-case basis in response
to requests by Qustomers to the Conpany for
proposals or for conpetitive bids. Service
offered under this tariff provision wll be
provided to CQustomers pursuant to contract.
Uhless otherwise specified, the regulations
for such arrangements are in addition to the
applicable regulations and prices in other

sections of the tariff. Specialized rates or
charges will be nmade available to sinlarly
situated CQustomers on a non-discrimnatory
basi s.

3.5.7 Energency Call Handling  Procedures

Energency m911» calls are not routed to
company, but are conpleted through the Iocal
network at no charge.

3.5.8 Promot ional Offerings

The Conpany nay, from tine to time, nake
pronotional offerings to enhance the _
marketing of its services. These offerings
my be |imted to certain dates, times and

| ocations. The Conpany wll notify the
Conmmssion of such offerings as required by
Conmssion rules and regulations.
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SECTION 4 - RATES

4.1 1+ Dialing

$0.226 per nmnute
4.2 Post Bill Cards

$0.25 Per Mnute
4.3 Toll Free
$0.231 per mnute

4.4 Prepaid calling Cards

$.25 Per Telecom Unit

Cards wll be decremented by one Telecom Wnit for each
mnute or fractional part of a mnute for intrastate calls.
These rates apply twenty-four hours per day, seven days per week.
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4.5 Directory Assistance

$.75

4.6 Returned Check Charge

$15. 00
4.7 Rate _Periods
Monday - Friday Sat . Sun. !
8 am Daytinme Rate Period
to
S p.m*
5 p.m Evening Rate Period Evening
to Rate
11 p.m* Pertied
11 pm Ni ght/Weekend Rate Period
to
8 a.m*
' To, but not including

Wen a nessage spans nore than one rate period, total
charges for the mnutes in each rate period are
calculated and the results for each rate period are

totaled to obtain the total message charge. If the
calculation results in a fractional charge, the anount
will be rounded down to the |ower cent.

4.8 Payphone Dal Aound Surcharge

A dial around surcharge of $.35 per call wll be added to
any conpleted INTRAstate toll access code and subscriber
800/888 type calls placed from a public or sem-public

payphone.
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